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ovember 4,

Office of the Secretary
Interstate Commerce Commission
Washington, D. C.

RE: Egquipment Trust Agreement dated as of
October 15, 1977 (Series 15)

Gentlemen:

Pursuant to Section 20c of the Interstate Commerce
Act and the rules and regulations promulgated thereunder, we
hand you herewith for filing eight (8) executed counterparts
of the above referenced Equipment Trust Agreement, all as
more fully described below:

Issuer: United States Railway Leasing Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

Trustee: The Oregon Bank
319 S.W. Washington Street
P.0O. Box 2808
Portland, Oregon 97208

Guarantor: United States Railway Equipment Co.
2200 East Devon Avenue
Des Plaines, Illinois 60018

Guarantor: Evans Transportation Company
2200 East Devon Avenue
Des Plaines, Illinois 60018

_ A description, including lettering and car re-
porting numbers of the equipment covered by the Equipment
Trust Agreement is set forth in Schedule A attached hereto.
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Interstate Commerce Commission November 4, 1977
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Enclosed is Rosenthal and Schanfield's Check No.

21813 in the amount of $50.00 in payment of the applicable
recording and filing fees.

Since the above mentioned documents are being
delivered to you by hand, we would appreciate it if you
would return to the person delivering the same duly stamped
copies of the documents not required to be kept by you. If
this is not possible, please return the same by mail to:

I. Walter Deitch

ROSENTHAIL AND SCHANFIELD

55 East Monroe Street, Suite 4620
Chicago, Illinois 60603

Very truly yours,

UNITED STATES RAILWAY
LEASING COMPANY |

BY;'

Assistant Secretary

LS:nev
Enclosures

" VIA NETWORK COURIER




SCHEDULE A

Term Car Numbers
(Years) (Both Inclusive)

Lease
Type of Car Quantity Lessee Date

506” 70-Ton Box Cars with

Dual Air Pae ............ 274 Consolidated Rail 7-13-72

Corporation

5076”7 70-Ton Box Cars with

DEFB ......ciiivieiin.. 70
50767 70-Ton Box Cars with

9 Belt D2 ............ 55

5076” 70-Tonn Box Cars with
4 Ileavy Duty DI'B Bulk-
heads and 100-Ton Center
Plate Casting ............. 159

(1) Exeept I’C269206, 269215, 269248, 269327,.269382 & 269383
(2) Exeept PC269442
(3) Except PC266847
(4) Except PC269854

20 PC269150 to PC269429(1)

1’C269430 to PC269500(2)

PC266820 to PC266875(3)

PC269840 to PC269999(4)

6%
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UNITED STATES RAILWAY LEASING COMPANY
EQUIPMENT TRUST

Series 15

EQUIPMENT TRUST AGREEMENT
by and among
THE OREGON BANK,
Trustee,

and

UNITED STATES RAILWAY LEASING COMPANY
UNITED STATES RAILWAY EQUIPMENT CO.

EVANS TRANSPORTATION COMPANY

Dated as of October 15, 1977




EQUIPMENT TRUST AGREEMENT dated as of October 15,
1977, by and among The Oregon Bank, a banking corporation organized
under the laws of the State of Oregon (hereinafter called the Trustee),
Unrrep States Ramway Leasing CoMmPaNy, an Illinois corporation (here-
inafter called the Company), Unitep States Rarwway Equrement Co.,
an Illinois corporation (hereinafter called Equipment Co.) and Evawns
TransporTaATION CoMPANY, an Illinois corporation (hereinafter called

ETC).

‘WaEeREAs the Company has agreed to cause to be sold, transferred
and delivered to the Trustee the railroad equipment described herein;
and

‘WxEREAs title to such railroad equipment is to be vested in and is
to be retained by the Trustee and such railroad equipment is to be
leased -to the Company hereunder; and

WreRreas United States Railway Leasing Company 87%% Equip-
ment Trust Certificates, Series 15 (hereinafter called the Trust Certifi-
cates), are to be issued and sold in an aggregate principal amount not
exceeding $8,160,000, and the proceeds of such sale are to be deposited
in trust with the Trustee and are to constitute a fund to be known as
Unrrep States Ramway Leasing Company EQuipMeNT TrUST, Series 15,
to be applied by the Trustee as provided herein; and

WHaereas, the Company has agreed to give and assign to the Trus-
tee, as security for the obligations of the Company hereunder, a security
interest in all of the Company’s right, title and interest in and to the
lease described in Schedule A hereto and any and all leases hereinafter
entered into with respect to the Trust Equipment, including all rents,
moneys and proceeds due or to become due under such leases; and

- Waereas in addition to the guaranty of the Trust Certificates
by the Company hereinafter referred to, ETC, which is the owner of
all the outstanding stock of Equipment Co., and Equipment Co., which
is the owner of all the outstanding stock of the Company, are entering
into this Agreement and endorsing their joint and several guaranty on
the Trust Certificates as an inducement to the purchase of the Trust
Certificates by the purchasers thereof; and
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‘Waurreas the text of the Trust Certificates and the guaranty to be
endorsed on the Trust Certificates by the Company, Equipment Co. and
ETC are to be substantially in the following forms, respectively:

[Form or TrusT CERTIFICATES ]

NOTE: This Trust Certificate has not been registered under the
Securities Act of 1933 and must be held indefinitely unless a sub-
sequent disposition hereof is exempt from the registration require-
ments of said Act.

UNITED STATES RAILWAY LEASING COMPANY
87 % IKquipMENT TrRUsT CERTIFICATES
Series 15

Total Authorized Issue $8,160,000

Tuae OrecoN Baxnk
Trustee

The Oregon Bank, Trustee (hereinafter called the Trustee), under
an Equipment Trust Agreement (hereinafter called the Agreement)
dated as of October 15, 1977, by and among the Trustee, United
States Railway Leasing Company, an Illinois corporation (herein-
after called the Company), United States Railway Equipment Co., an
Illinois corporation (hereinafter called Equipment Co.) and Evans
Transportation Company, an Illinois corporation (hereinafter called
ETC) certifies that

or registered assigns is entitled to an interest of

Dollars in United States Railway Leasing Company, Equipment Trust,
Series 15, due and payable on or before October 15, 1992, in install-
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ments as hereinafter provided, and to interest on the amount of unpaid
principal from time to time due and owing pursuant to this Certificate,
due and payable quarter-annually on January 15, April 15, July 15,
and October 15 in each year commencing January 15, 1978, at the rate
of 8%3% per annum from the date hereof until such principal amount
becomes due and payable, with interest on any overdue principal and
interest, to the extent legally enforceable, at the rate of 9% % per
annum. Payments of principal and interest shall be made by the Trus-
tee to the registered holder hereof at the Corporate Trust Office of the
Trustee at 319 SW Washington Street, Portland, Oregon 92704 (here-
inafter called the Corporate Trust Office), in such coin or currency
of the United States of America as, at the time of payment, shall be
legal tender for the payment of public and private debts. Kach of such
payments shall be made only from and out of rentals or other moneys
received by the Trustee and applicable to such payment under the
provisions of the Agreement. The principal amount of this Trust
Certificate is due and payable in 15 substantially equal consecutive
annual instalments on October 15 in each year from 1978 through
1992, both inclusive, except to the extent Casualty Occurrence payments
are applied as provided in the Agreement to the prepayment of instal-
ments in the inverse order of maturity. Except as otherwise provided
in the Agreement, the Certificate may not be prepaid without the prior
consent of the holder. Interest shall be computed hereunder on the
basis of a 360-day year of twelve 30-day months.

This Certificate is one of an authorized issue of Trust Certificates,
in an aggregate principal amount not exceeding $8,160,000 and issued
or to be issued under the Agreement, under which certain railroad
equipment leased to the Company (or cash or obligations defined in the
Agreement as “Investments” in lieu thereof, as provided in the Agree-
ment) is held by the Trustee in trust for the equal and ratable benefit
of the holders of the outstanding Trust Certificates issued thereunder.
Reference is made to the Agreement (a copy of which is on file with
the Trustee at its said office) for a more complete statement of the
terms and provisions thereof, to all of which the registered holder

consent of the Company, in any denomination less than $25,000.

The transfer of this Certificate is registrable in whole or in part
by the registered holder hereof in person or by duly authorized attorney



4

on the books of the Trustee upon surrender to the Trustee at the Cor-
porate Trust Office of this Certificate accompanied by a written instru-
ment of transfer, duly executed by the registered holder in person or
by such attorney, in form satisfactory to the Trustee, and thereupon
a new Trust Certificate or Certificates for the then unpaid aggregate
principal amount hereof will be issued to the transferee in exchange
herefor and, if less than the then entire unpaid principal amount hereof
is transferred, a balance piece therefor will be issued to the transferor.
Prior to due presentment for registration of transfer, the Trustee, the
Company, Equipment Co. and ETC may deem and treat the person
in whose name this Certificate is registered as the absolute owner here-
of for the purpose of receiving payment of principal and interest and
for all other purposes and shall not be affected by any notice to the
contrary.

In case of the happening of an Event of Default (as defined in the
Agreement) all instalments of principal (and interest accrued there-
on) represented by this Certificate may become or be declared due and
payable in the manner and with the effect provided in the Agreement.

I~ wiTNEss WHEREOF, the Trustee has caused this Certificate to be
signed by one of its Vice Presidents, by his signature or a facsimile
thereof, and its corporate seal or a facsimile thereof to be hereunto
affixed or herein imprinted and to be attested by one of its Trust Officers
by his signature.

Dated as of
Tee OrEcON BaNK,
Trustee .
DY e
Vice President
Attest:
.......... Tt Ocer .
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GUARANTY

United States Railway Leasing Company, United States Railway
Equipment Co. and Evans Transportation Company, each for a valu-
able consideration, hereby jointly and severally unconditionally guar-
antee to the registered holder of the within Certificate the prompt
payment when due of the principal of said Certificate, and of the
interest thereon specified in said Certificate, with interest on any
overdue principal and interest, to the extent legally enforceable, at
the rate of 974% per annum, all in accordance with the terms of said
Certificate and the Equipment Trust Agreement referred to therein.

Unitep States Ratnway LeasiNg
Company,

Vice President

Unitep STATES RAlLwAY EQUIPMENT
Co.,

Vice President

Evans TransporTaTION COMPANY,

Vice President
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NOTATION OF CASUALTY OCCURRENCE PAYMENTS*

By reason of Casualty Occurrence payments having heretofore
been applied to prepay instalments in the inverse order of maturity, the
within Certificate in the principal amount of $ o was, as of

S ,19 ., payable in equal consecutive annual
instalments of $ in each of the years 19 through 19 , and
-payable by a final instalment of $ in the year 19 .

TeHE OrEcON BANEK, Trustee

.................................

Authorized Officer.

* To be included only on Certificates issued upon exchange or transfer.
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FOR VALUE RECEIVED the undersigned hereby sells, assigns
and transfers unto

Please insert Social Security or other
identifying number of Assignee

.....................................

.................................................................

the within United States Raﬂway Leasing Company 87% Equipment
Trust Certificate, Series 15, and does hereby irrevocably constitute
and appoint

.................................................................

attorney to transfer the said Certificate on the books of the within
named Trustee, with full power of substitution in the premises.

PAYMENTS ON ACCOUNT OF PRINCIPAL

Amount of Year of Instal- ’ Authorized Signature
Prncipal Paid ment Maturity of Trustee
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WaxEereas it 1s desired to secure to the holders of the Trust Cer-
tificates the payment of the principal thereof, as hereinafter more
particularly provided, with interest thereon, as hereinafter provided,
payable quarter-annually in each year, and to evidence the rights of the
holders of the Trust Certificates in substantially the form hereinbefore
set forth:

Now THEREFORE, in consideration of the mutual covenants and
promises herein contained, the parties hereto hereby agree as follows:

ARTICLE ONE
DErINITIONS

Secrion 1.01. Definitions. The following terms (except as other-
wise expressly provided or unless the context otherwise requires) for
all purposes of this Agreement shall have the respective meanings
hereinafter specified:

- Affiliate of any corporation shall mean any corporation which,
directly or indirectly, controls or is controlled by, or is under common
control with, such corporation. For the purposes of this definition,
control (including controlled by and under control with), as used with
respect to any corporation shall mean the possession, directly or in-
directly, of the power to direct or cause the direction of the manage-
ment and policies of such corporation, whether through the ownership
of voting securities or by contract or otherwise.

Company shall mean United States Railway Leasing Company and
any successor or successors to it complying with the provisions of
Section 4.09 or 6.05.

Corporate Trust Office shall mean the principal office of the Trustee
in the State of Oregon, City of Portland, at which the corporate trust
business of the Trustee shall, at the time in question, be administered
which office is, on the date of execution of this Agreement, located at
319 SW Washington Street, Portland, Oregon 92704.

Deposited Cash shall mean the aggregate of (a) the proceeds from
the sale of the Trust Certificates deposited with the Trustee pursuant
to Section 2.01 hereof and, when required or indicated by the context,
any Investments purchased by the use of such proceeds pursuant to
the provisions of Section 8.04, and (b) any sums restored to Deposited
Cash from rentals pursuant to Section 4.04(1) and on deposit with the
Trustee.
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Equipment shall mean standard-gauge railroad equipment (other
than passenger or work equipment).

Equipment Co. shall mean United States Railway Equipment Co.

and any successor or successors to it complying with the provisions of
Section 6.05.

ETC shall mean Evans Transportation Company and any successor
or successors to it complying with the provisions of Section 6.05.

Event of Default shall mean any event specified in Section 5.01 to
be an Event of Default.

Investments shall mean (i) certificates of deposit of commercial
banks incorporated under the laws of the United States of America
or any State thereof having a capital and surplus aggregating not less
than $50,000,000, (ii) open market commercial paper rated prime by
a national credit agency and (iii) bonds, notes or other direct obli-
gations of the United States of America or obligations for which the
full faith and credit of the United States are pledged to provide for
the payment of the interest and principal, in each case maturing within
one year after the date of investment therein.

Holder, when used with respect to Trust Certificates, shall include
the plural as well as the singular number and shall mean the person in
whose name such Trust Certificate is registered.

Net Book Value shall mean the net book value of the Equipment in
question as shown on the latest available quarterly consolidated finan-
cial statement of ETC unless otherwise herein specified, all as deter-
mined in accordance with generally accepted accounting principles
consistently applied.

Officer’s Certificate shall mean a certificate signed by the President
or a Vice President of the Company.

Optnion of Counsel shall mean an opinion in writing signed by legal
counsel satisfactory to the Trustee and who may be counsel for the
Company or an employee of the Company. The acceptance by the
Trustee of, together with its action on, an Opinion of Counsel shall
be sufficient evidence that such counsel is satisfactory to the Trustee.

Owner shall mean the manufacturer or other person transferring
title to any of the Equipment to the Trustee.
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" Regquest shall mean a written request for the action therein speci-
fied, delivered to the Trustee, dated not more than ten days prior to
the date of delivery to the Trustee and signed on behalf of the Com-
pany by the President or a Vice President of the Company.

Trust Certificates shall mean United States Railway Leasing Com-
pany 87% % Equipment Trust Certificates, Series 15, together with the
guaranty of the Company, Equipment Co. and ETC endorsed thereon,
issued hereunder.

Trust Eqmpment shall mean all Equipment at any time subject to
the terms of this Agreement.

Trustee shall mean The Oregon Bank and, subject te the provisions
of Article Eight, any successor as trustee hereunder. -

The words herein, hereof, hereby, hereto, hereunder and words of
similar import refer to this Agreement as a whole and not to any
partlcular Artlcle, Section, paragraph or subd1v151on hereof.

ARTICLE TWO
TRUST CERTIFICATES AND ISSUANCE THEREOF

. SECTION 201 Issmmce of Trust Certzﬁcates An amount equal
to the proceeds of the sale of any of the Trust Certificates, but not less
than the aggregate principal amount thereof, shall, forthwith upon the
issuance thereof, be deposited in cash with the Trustee by or on behalf
of the Company. The amount of such proceeds shall be specified in an
Officer’s Certificate delivered to the Trustee concurrently Wlth such
‘deposit.

Thereupon, without waiting for the recording or filing of this
‘Agreement or of any other instrument respecting the Trust Equipment,
the Trustee shall from time to time issue and deliver Trust Certificates
in such aggregate principal amount as the Company shall direct by
Request. :

Subject to the provisions of Seetlon 2.06 of this Agreement, the
‘aggregate principal amount of Trust Certificates which shall be exe-
cuted and delivered by the Trustee under this Section shall not exceed
,the sum of $8,160,000, and the aggregate principal amount represented
by all the Trust Certlﬁcates shall be payable as herelnafter set forth.

SecTion 2.02. Interests Represented by Trust Certzﬁwtes Inter-
est; Maturity. Each of the Trust Certificates shall represent an



11

interest in the amount therein specified in the trust created hereunder.
The aggregate principal amount of the Trust Certificates will be pay-
able in 15 consecutive equal annual instalments on October 15 in each
of the years 1978 through 1992. The Trust Certificates will bear inter-
est on the unpaid principal amounts thereof, payable on January 15,
April 15, July 15 and October 15 of each year, commencing January
15, 1978, at the rate of 8%% per annum, with interest payable in each
case on any overdue principal and interest, to the extent legally
enforceable, at the rate of 9%% per annum. The Trust Certificates are
issuable in any denomination equal to or greater than $25,000 or, with
the consent of the Company, in any denomination less than $25,000.

The principal of and interest on the Trust Certificates shall be
payable at the Corporate Trust Office in such coin or currency of the
United States of America as, at the time of payment, shall be legal
tender for the payment of public and private debts, but only from and
out of rentals or other moneys received by the Trustee and applicable
to such payment under the provisions hereof. Notwithstanding the
provisions of the preceding sentence of this paragraph, in the case of
payments of principal and interest to be made on a Trust Certificate
not then to be paid in full, upon request and deposit of an agreement
of the holder of such Trust Certificate (the responsibility of such holder
to be satisfactory to the Company) obligating such holder, prior to any
transfer or other disposition thereof, to surrender the same to the
Trustee for notation thereon of the instalments of principal amount
represented thereby theretofore paid in whole or in part, the Trustee
will mail its check on the date each such payment is due to such regis-
tered holder at his address shown on the registry books maintained by
the Trustee; provided, however, that this paragraph shall not apply to
the original purchaser of the Trust Certificates who, at the time pay-
ments of principal or interest are to be made, is a holder of Trust
Certificates, and the Company may direct the Trustee by Request to
make payments of principal and interest to the original purchaser
of Trust Certificates or to any other purchaser approved by the Com-
pany by check or wire of immediately available funds (to the extent the
Company makes such funds available to the Trustee) at their “home
office” address which address shall be supplied to the Trustee by the
Company. : :

Seorron 2.03. Forms of Trust Certificates and Guaranty. The
Trust Certificates and the guaranty to be endorsed on the Trust Certifi-
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cates by the Company, Equipment Co. and ETC as provided in Section
6.01 shall be in substantially the forms hereinbefore set forth.

Secrion 2.04. Ezxecution by Trustee. The Trust Certificates shall
be signed in the name and on behalf of the Trustee by the manual or
facsimile signature of its President or one of its Vice Presidents and
its corporate seal or a facsimile thereof shall be affixed or imprinted
thereon and attested by the manual signature of one of its Trust
Officers. In case any officer of the Trustee whose signature, whether
facsimile or not, shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee before the Trust Certificates shall
have been issued and delivered by the Trustee or shall not have been
acting in such capacity on the date of the Trust Certificates, such Trust
Certificates shall be adopted by the Trustee and be issued and delivered
as though such person had not ceased to be or had then been such officer
of the Trustee.

Secriown 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registered, as to both principal
and interest, in the name of the holder; shall be transferable in whole
or in part and exchangeable for Trust Certificates of other denomina-
tions of equal aggregate outstanding principal amount and of the same
maturities, upon presentation and surrender thereof for registration
of transfer or exchange at the Corporate Trust Office, accompanied, in
the case of transfer, by appropriate instruments of assignment and
transfer, duly executed by the registered holder of the surrendered
Trust Certificate or Certificates or by duly authorized attorney, in form
satisfactory to the Trustee; shall, in connection with the initial issuance
of Trust Certificates, be dated as of the date of issue and shall, in con-
nection with Trust Certificates issued in exchange for or upon registra-
tion of transfer of another Trust Certificate or Certificates, be dated
as of the date to which interest has been paid or shall, if no interest
has been paid thereon, be dated as of the date of initial issnance; and
shall entitle the registered holder to interest from the date thereof.
The Trustee shall, if any prepayment shall theretofore have been made
pursuant to Section 4.08, endorse on each Trust Certificate issued upon
registration of transfer or exchange a notation thereon as to the fact
that the instalments of principal thereon will be payable in equal annnal
instalments except for specified instalments which will not be in equal
amounts.
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(b) Anything contained herein to the contrary notwithstanding,
prior to due presentment for registration of transfer, the parties hereto
may deem and treat the registered holder of any Trust Certificate as
the absolute owner of such Trust Certificate for all purposes and shall
not be affected by any notice to the contrary.

(c) The Trustee shall cause to be kept at the Corporate Trust
Office, books for the registration and registration of transfer of the
Trust Certificates and, upon presentation of the Trust Certificates for
such purpose, the Trustee shall register any transfer as hereinabove
provided, and under such reasonable regulations as it may preseribe.

(d) For any registration, registration of transfer or exchange,
the Trustee shall require payment by the person requesting same of a
sum sufficient to reimburse it for any governmental charge connected
therewith.

(e) Each Trust Certificate delivered pursuant to any provision of
this Agreement in exchange for, or upon the registration of transfer
of the whole or any part, as the case may be, of one or more other Trust
Certificates shall carry all the rights to principal and to interest
accrued and unpaid and to accrue, which were carried by the whole
or such part, as the case may be, of such one or more other Trust Cer-
tificates, and, notwithstanding anything contained in this Agreement,
such Trust Certificate shall be so dated that neither gain nor loss in
interest or principal shall result from such exchange, substitution or
registration of transfer.

(f) The Trustee shall not be required to issue, transfer or exchange
Trust Certificates for a period of ten days next preceding any interest
payment date.

Secrion 2.06. Replacement of Lost Trust Certificates. In case
any Trust Certificate shall become mutilated or defaced or be lost,
destroyed or stolen, then on the terms herein set forth, and not other-
wise, the Trustee shall execute and deliver a new Trust Certificate of
like tenor and date, and bearing such identifying number or designation
as the Trustee may determine, in exchange and substitution for, and
upon cancellation of, the mutilated or defaced Trust Certificate, or in
lieu of and in substitution for the same if lost, destroyed or stolen. The
Company, Equipment Co. and ETC shall execute their guaranty on
any Trust Certificate so delivered. The applicant for a new Trust
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Certificate pursuant to this Section shall furnish to the Trustee and to
the Company, Equipment Co. and ETC evidence to their satisfaction
of the loss, destruction or theft of such Trust Certificate alleged to
have been lost, destroyed or stolen and of the ownership and authen-
ticity of such mutilated, defaced, lost, destroyed or stolen Certificate,
and also shall furnish such security or indemnity as may be required
by the Trustee and by the Company, Equipment Co. and ETC in their
discretion, and shall pay all expenses and charges of such substitution
or exchange. All Trust Certificates are held and owned upon the express
condition that the foregoing provisions are exclusive in respect of the
replacement of mutilated, defaced, lost, destroyed or stolen Trust Cer-
tificates and shall preclude any and all other rights and remedies, any
law or statute now existing or hereafter enacted to the contrary not-
withstanding.

ARTICLE THREE

Acquisttion oF Trust EQuipMENT BY TRUSTEE;
DrpostTEp CASH '

Secrion 3.01. Acquisition of Equipment by Trustee. The Com-
pany, as speedily as may be, shall cause to be sold, to the Trustee, as
trustee for the holders of the Trust Certificates, all of the Equipment
described in Schedule A hereto, all of which the Company represents
and warrants was first put into service not earlier than January 1, 1972.

In the event that the Company shall deem it necessary or desirable
to procure for the use of the Company, and to include in the trust hereby
created, other Equipment in lieu of any units of the Equipment specifi-
cally described in Schedule A hereto prior to the acceptance of such
Equipment by the Trustee, or in the event that any unit of the Equip-
ment described in Schedule A hereto shall suffer a Casualty Occurrence,
as defined in Section 4.08, before being accepted by the Trustee pursuant
to this Section and Section 3.03, the Company may cause to be sold to
the Trustee such other Equipment (first put into service not earlier than
January 1, 1972), to be substituted under the trust, subject to the pro-
visions of Section 4.06. '

Section 3.02. Payment of Deposited Cash. From time to time,
when ‘and as any Equipment shall have been accepted by the Trustee
pursuant to Sections 3.01 and 3.03(a), the Trustee shall pay, upon
Request, to the .Company out of Deposited Cash then held by the
Trustee an amount not exceeding 86% of the aggregate Net Book Value
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of such Equipment as of March 31, 1977, as such Net Book Value is
specified in the Officer’s Certificate furnished to the Trustee pursuant
to Section 3.03(b).

Secrion 3.03. Supporting Papers. The Trustee shall not pay out
any Deposited Cash for the purchase of any unit of Eqmpment unless
and until it shall have received:

(a) a bill of sale covering such unit of Equipment from the
Owner to the Trustee, which bill of sale shall specify such unit of
Equipment described therein by number or numbers and shall
contain a warranty or guaranty to the Trustee that the title of
such unit of Equipment described therein is free from all claims,
liens, security interests and other encumbrances (except as per-
mitted by Section 6.02 and except for this Agreement and any
lease permitted by Section 4.09) and the receipt of such bill of sale
by the Trustee shall constitute acceptance by the Trustee hereunder
of such unit of Equipment as Trust Equipment;

(b) an Officer’s Certificate, which shall state (i) that such
unit of Equipment is Equipment as herein defined and was not put
into service prior to the date specified therein and (ii) that the
Net Book Value of such unit of Equipment is an amount therein
specified or is not less than an amount therein specified (provided
that the Net Book Value of any unit of Equipment originally
described in Schedule A hereto shall be determined as of March 31,
1977) 5

(¢) an Opinion of Counsel for the Owner to the effect that
such bill of sale is valid and effective, either alone or in connection
with any other instrument referred to in and acecompanying such
opinion, to vest in the Trustee title to such unit of Equipment free
from all claims, liens, security interests and other encumbrances
(except as permitted by Section 6.02 and except for this Agreement
and any lease permitted by Section 4.09) ; and

(d) an opinion of Messrs. Rosenthal and Schanfield, counsel
for the Company, or an opinion of other counsel satisfactory to the
Trustee, to the effect that (1) this Agreement has been duly author-
ized, executed and delivered by the Company, Equipment Co. and
ETC and cdnstitutes, insofar as the Company is concerned, legal,

* valid and bmdmg obhgatlons, (ii) the Trustee is vested with all the
‘right, title and interest of the Company in and to all leases then
in effect and covering the Trust Equipment, and (iii) this Agree-
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ment has been duly filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c¢ of the Interstate Com-
merce Act; and (iv) no further filing, recordation or deposit is
necessary (or will be necessary in the future, except as stated in
such opinion) for the protection of the rights of the Trustee in and
to such unit of Equipment or this Agreement in any state of the
United States of America or the District of Columbia.

If the aggregate Net Book Value, as specified in the certificates
theretofore delivered to the Trustee pursuant to this Section, of the
Trust Equipment accepted by the Trustee pursuant to this Article
Three shall be less than %% of the aggregate principal amount of
Trust Certificates issued pursuant to Section 2.01, the Company will
cause to be assigned and transferred to the Trustee additional Equip-
ment (first put into service on or after January 1, 1972) in such amount
and of such Net Book Value that the aggregate Net Book Value of the
Trust Equipment will be at least equal to 1°%¢ of the aggregate prin-
cipal amount of said Trust Certificates, and will econcurrently deliver
to the Trustee the documents specified in paragraphs (a) through (d) of
this Section with respect to such additional Equipment (provided that
the Net Book Value of any unit of Equipment originally deseribed in
Schedule A hereto shall be determined as of March 31, 1977).

ARTICLE FOUR
Lzase or Trust EquipMeNT To THE CoMPANY

Secrion 4.01. Lease of Trust Equipment. The Trustee does
hereby let and lease to the Company, for a period of 15 years from and
after October 15, 1977, all the Trust Equipment.

Secrion 4.02. Equipment Automatically Subjected. As and when
any Fquipment shall from time to time be accepted hereunder by the
Trustee, the same shall, ipso facto and without further instrument of
lease or transfer, become subject to all the terms and provisions hereof.

Section 4.03. Additional and Substituted Equipment Subject
Hereto. In the event that the Company shall, as provided in Section
3.01, 3.03 or 4.06, elect to sell to the Trustee other Equipment in addi-
tion to or in substitution for any of the Equipment herein specifically
described or subjected hereto, such other Equipment shall be included
as part of the Trust Equipment by supplement hereto to be executed
by the Trustee, the Company, Equipment Co. and ETC and to be
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recorded with the Interstate Commerce Commission pursuant to the
requirements of Section 20c¢ of the Interstate Commerce Act. Such
Equipment shall be subject to all the terms and conditions hereof in all
respects as though it had originally been part of the Equipment herein
specifically deseribed.

Section 4.04. Rental Payments. The Company hereby accepts
the lease of all the Trust Equipment; and the Company covenants and
agrees to pay to the Trustee at the Corporate Trust Office (or, in the
case of taxes, to the proper taxing authority), in such coin or currency
of the United States of America as at the time of payment shall be
legal tender for the payment of public and private debts, rental here-
under which shall be sufficient to pay and discharge the following
items, when and as the same shall become due and payable (whether
or not any of such items shall become due and payable prior to the
acceptance of and lease to the Company of any unit of the Trust
Equipment) :

(1) (a) the necessary and reasonable expenses of the trust
hereby created, including compensation and expenses provided for
herein, and (b) an amount equal to any expenses incurred or loss
of principal (including interest accrued thereupon at the time of
purchase) in connection with any purchase, sale or redemption by
the Trustee of Investments;

(2) any and all taxes, assessments and governmental charges
upon or on account of the income or property of the trust, or upon
or on account of this Agreement, which the Trustee as such may be
required to pay;

(3) (a) the amounts of the interest payable on the Trust
Certificates, when and as the same shall become payable, and (b)
interest at the rate of 97%% per annum from the due date, upon
the amount of any instalments of rental payable under this and the
following subparagraph which shall not be paid when due, to the
extent legally enforceable; and

(4) the instalments of principal of all the Trust Certificates
aggregating $544,000 annually (except as such sum may be reduced
due to prepayments made pursuant to the terms of subparagraph
(11) of the first paragraph of Section 4.08), when and as the same
shall become payable, whether upon the date of maturity thereof
or by declaration or otherwise.
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Nothing contained herein or in the Trust Certificates shall be
deemed to impose on the Trustee or on the Company [{except as pro-
vided in Section 4.04(2)] any obligation to pay to the registered holder
of any Trust Certificate any tax, assessment or governmental charge
required by any present or future law of the United States of America,
or of any state, county, municipality or other taxing authority thereof,
to be paid in behalf of, or withheld from the amount payable to, the
holder of any Trust Certificate.

_ The Company shall not be required to pay any tax, assessment or
‘,governmental charge so long as it shall in good faith and by appropn—
ate legal proceedings contest the validity thereof, provided that, in the
judgment of the Trustee and as set forth in an Opinion of Counsel
which shall have been furnished to the Trustee, the rights or interests
of the Trustee or of the holders of the Trust Certlﬁcates will not be
materially endangered thereby.

Section 4.05. Termination of Trust and Lease. After all pay-
ments due or to become due from the Company hereunder shall have been
‘completed and fully made to the Trustee (1) such payments shall be
-deemed to represent payment of the full purchase price for the Com-
‘pany’s purchase at such time of the Trust Equipment from the Trustee,
(2) any moneys remaining in the hands of the Trustee after providing
for all outstanding Trust Certificates and after paying the expenses of
the Trustee, including its reasonable compensation, shall be paid to the
Company, (3) title to all the Trust Equipment shall vest in the Com-
pany and (4) the Trustee shall execute for record in public offices, at
the expense of the Company, such instrument or instruments in writing
as reasonably shall be requested by the Company in order to made clear
‘upon public records the Company’s title to all the Trust Equipment
under the laws of any jurisdiction; provided, however, that until that
time title to the Trust Equipment shall not pass to or vest in the Com-
pany, but title to and ownership of all the Trust Equipment shall be
and remain in the Trustee, notwithstanding the delivery of the Trust
Equipment to and the possession and use thereof by the Company pur-
suant to the terms of this Agreement.

, SECTION 4.06. Substztutwn and Replacement of Trust Eqmpment
Upon Request, the Trustee shall, at any time and from time to time,
execute and deliver a bill of sale assigning and transferring to the trans-
feree named by the Company all the right, title and interest of the
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Trustee in and to any or all of the units of Trust Equipment; provided,
however, that (a) there shall be paid to the Trustee cash in an.amount
not less than the Net Book Value of the units of Trust Equipment to
be assigned or transferred by the Trustee or (b) there shall be conveyed
to the Trustee at the time of assignment or transfer of any units of
Trust Kquipment, other units of Equipment first put into service on
or after January 1, 1972 and of a Net Book Value not less than the
Net Book Value of the units of Trust Equipment to be assigned or
transferred.

At the time of delivery of any Request pursuant to the first para-
graph of this Section, the Company shall, if other Equipment is to be
conveyed to the Trustee in substitution for the Trust Equipment to be
assigned or transferred by the Trustee, deliver to the Trustee the fol-
lowing papers:

(1) an Officer’s Certificate stating (i) Net Book Value of the
Trust Equipment so to be assigned or transferred by the Trustee
and the date such Trust Equipment was first put into service (or
that such Trust Equipment was first put into service not later than
a specified date), (ii) the Net Book Value of such substituted
Equipment and the date such substituted Equipment was first put
into service (or that such substituted Equipment was first put into
service not earlier than a specified date), (iii) that each such unit
so to be substituted is Equipment.as herein defined and is marked
in accordance with the provisions of Section 4.07 hereof, and (iv)
that no defaunlt hereunder has occurred or is continuing;

(2) a hill or bills of sale in respect of such substituted Equip-
ment as provided for in subparagraph (a) of the first paragraph of
Section 3.03 (acceptance of such bill or bills of sale by the Trustee
to constitute acceptance by the Trustee hereunder of such Equip-
ment) ; and - ' ' '

(3) an Opinion of Counsel to the effect that (i) such bill or
bills of sale are valid and effective, either alone or together with
any other instruments referred to in and accompanying such
opinion, to vest in the Trustee title to such substituted Equipment
free from all claims, liens, security interests and other encum-
brances (except as permitted by Section 6.02 and except for this
Agreement, the rights of the Company hereunder and any lease
permitted by Section 4.09) and (ii) that a proper supplement hereto
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in respect of each substituted unit of Fquipment has been duly
authorized, executed and delivered by the parties thereto and has
been recorded with the Interstate Commerce Commission pursuant
to the requirements of Section 20c of the Interstate Commerce Act.

At the time of delivery of any Request pursnant to the first para-
graph of this Section, the Company shall, if cash is to be paid to the
Trustee in respect of the Trust Equipment to be assigned or transferred
by the Trustee, deliver to the Trustee papers corresponding to those
set forth in the second paragraph of this Section, with such appropri-
ate modifications as may be approved by the Trustee.

Cash deposited with the Trustee pursuant to this Section or
Section 4.08 shall, from time to time, be paid over by the Trustee to
the Company upon Request, against conveyance to the Trustee of
units of Equipment first put into service on or after January 1, 1972,
having a Net Book Value not less than the amount of cash so paid,
and upon delivery to the Trustee of papers corresponding to those set
forth in the second paragraph of this Section, with such appropriate
modifications as may be approved by the Trustee.

Srctron 4.07. Marking of Trust Equipment. The Company agrees
that it will immediately at its own cost and expense prepare and
deliver to its lessees the appropriate form of stencil for marking pur-
poses and will forthwith exercise its rights and powers under any
leases to direct such lessees thereunder to mark plainly, distinetly,
permanently and conspicuously on each side of each unit of the Trust
Equipment, in letters not less than one inch in height the following
legend:

“TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED
UNDER SECTION 20c¢ oF InTeErsTATE COoMMERCE Act”.

Such marks shall be such as to be readily visible. The Company will
also promptly so mark each unit of the Trust Equipment not subject
to a lease.

In case, prior to the termination of the lease provided for in this
Article Four, any of such marks shall at any time be removed, defaced
or destroyed, the Company shall cause the same to be restored or
replaced. The Company shall not change, or permit to be changed, the
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numbers of any of the Trust Equipment at any time coveréd hereby
(or any numbers which may have been substituted as herein provided)
except in accordance with a statement of new numbers to be substituted
therefor which previously shall have been filed with the Trustee and
which shall be filed and recorded by the Company in like manner as
this Agreement.

The Trust Equipment may be lettered in an appropriate manner
for convenience of identification of the leasehold interest of the Com-
pany therein, and may also be lettered, in case of any leases permitted
by Section 4.09, in such manner as may be appropriate for convenience
of identification of such leasehold interest therein; but the Company,
during the continuance of the lease provided for herein, will not allow
the name of any person, firm, association or corporation to be placed
on any of the Trust Equipment as a designation which might reason-
ably be interpreted as a claim of ownership thereof by the Company
or by any person, firm, association or corporation other than the
Trustee. '

SectioNn 4.08. Maintenance of Trust Equipment; Casualty Occur-
rences. The Company agrees that it will maintain or cause to be
maintained and keep all the Trust Equipment in good order and proper
repair at no cost or expense to the Trustee, unless and until it becomes
worn out, unsuitable for use, lost, destroyed or damaged beyond eco-
nomical repair (hereinafter called a Casualty Occurrence). Whenever
any unit of the Trust Equipment shall suffer a Casualty Occurrence
the Company shall, within 30 days after it shall have been informed of
such Casunalty Occurrence, deliver to the Trustee an Officer’s Certificate
deseribing such Trust Equipment and stating the Net Book Value to
the Company thereof as of the date such Trust Equipment suffered such
Casualty Occurrence. When the aggregate Net Book Value of all units
of the Trust Equipment having suffered a Casualty Occurrence (exclu-
sive of units having suffered a Casualty Occurrence in respect of which
a payment shall have been made to the Trustee pursuant to this Sec-
tion) shall exceed $150,000, the Company, within 30 days of such event,
shall deposit with the Trustee an amount in cash equal to the Net Book
Value of such units. The Net Book Value of each such unit of Equip-
‘ment shall be determined as of the date of ETC(C’s latest available
quarterly financial statement immediately preceding the date of the
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Casualty Occurrence with respect to each such unit of Equipment.
The rights and remedies of the Trustee to enforce or to recover any of
the rental payments shall not be affected by reason of such Casualty
Occurrence. Cash deposited with the Trustee pursnant to this Section
shall be held and applied at the election of the Company (as evidenced
by a Request) either (i) as provided in the fourth paragraph of Section
4.06 or (ii) to prepay instalments of principal pro rata on each Trust
Certificate in the inverse order of the respective maturities thereof.

In the event the Company elects to apply moneys deposited pur-
suant to this Section to the prepayment of instalments of principal in
the inverse order of the respective maturity of each Trust Certificate,
such prepayment shall be made on the October 15 next succeeding the
Request therefor and shall be allocated by the Trustee among the
registered holders of all the Trust Certificates, the maturities of which
are to be prepaid, as near as may be, in proportion to the respective
unpaid principal amount of such maturities represented by such Trust
Certificates.

The Company agrees to furnish to the Trustee, on or before April
1 in each year commencing with 1978, an Officer’s Certificate dated as
of the preceding December 31, (1) stating the amount, description and
numbers of all Trust Equipment that may have suffered a Casualty Oc-
currence'since the date of that last preceding statement (or the date of
this Agreement in the case of the first statement), (2) identifying the
units of Trust Equipment then being leased by the Company as per-
mitted by Section 4.09 (including the name of the lessee, the term of
the lease and the date of the agreement pursuant to which such Trust
Equipment is leased) and specifying which units of Hquipment are
not then being leased by the Company and (3) certifying that the Com-
pany is not in default under any provision of this Agreement or specify-
ing all such defaults and the action being taken by the Company to
remedy the same.

Section 4.09. Possession of Trust Equipment. Except as pro-
vided in this Section, the Company will not assign or transfer its rights
hereunder, or transfer or lease the Trust Equipment or any part
thereof or assign, pledge, transfer or othewise dispose of any of its
rights under any leases permitted hereunder, without the written
consent of the Trustee first had and obtained; and the Company shall
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not, without such written consent, except as herein provided, part with
the possession of, or suffer or allow to pass out of its possession or
control, any of the Trust Equipment. An assignment or transfer to a
solvent corporation which shall acquire all or substantially all of the
property of the Company and which, by execution of an appropriate
instrument satisfactory to the Trustee, shall assume and agree to
perform each and all of the obligations and covenants of the Company
hereunder and under the guaranty endorsed on the Trust Certificates
shall not be deemed a breach of this covenant.

So long as the Company shall not be in default under this Agree-
ment, the Company shall be entitled to the possession of the Trust
Equipment and to maintain, amend, terminate and enter into leases of
the Trust Equipment and to permit its use by, a lessee or user in the
United States of America (or any state thereof or the Distriet of Col-
umbia) or in the Dominion of Canada or any Province or Territory

thereof ; provided, however, that the Company shall not enter into any

leases or car contracts relating to the use of Trust Equipment with any
lessee or user incorporated, or having its principal place of business in
the Dominion of Canada or any province or territory thereof (herein
called Canadian Lessees) if the aggregate Net Book Value of Trust
Equipment subject to leases and car contracts with Canadian Lessees
would exceed 10% of the aggregate Net Book Value of all the Trust
Equipment. Upon entering into any lease or car contract with a Canadi-
an Lessee, the Company will promptly furnish to the Trustee an Of-
ficer’s Certificate to such effect which shall also include a statement of
the Net Book Value of Trust Equipment subject thereto. Any lease by
the Company entered into pursuant to this Section 4.09 may provide
(and such provision shall be binding upon the Trustee) that the lessee,
so long as it shall not be in default under such lease, shall be entitled to
the possession of the Trust Equipment included in such lease and the
use thereof, and, subject to the provisions of Section 4.07, may provide
for lettering or marking upon such Trust Equipment for convenience of
identification of the leasehold interest of such lessee therein.

As additional security for the Trust Certificates the Company
hereby assigns, transfers and sets over unto the Trustee all of the
Company’s right, title and interest as lessor under each lease of the
Trust Equipment now existing or from from time to time hereafter
entered info or any part thereof required or permitted hereunder,
together with all rights, powers, privileges and other benefits of the
Company as lessor thereunder.
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Secrion 4.10. Indemmity. The Company covenants and agrees
'to indemnify the Trustee against any and all claims or loss arising
-out of or connected with the ownership, lease or use of any of the Trust
Equipment and particularly against any and all claims or loss arising
out of the use of any patented inventions in and about the Trust
Equipment, and to comply in all respects with the laws of the United
States of America, and of all the states and other jurisdictions in
which the Trust Equipment, or any unit thereof, may be operated, and
with all lawful acts, rules, regulations and orders of any commissions,
boards and other legislative, executive, administrative or judicial.
bodies or officers having power to regulate or supervise any of the
Trust Equipment, including without limitation all lawful acts, rules,
regulations and orders of any body having competent jurisdiction
relating to automatic coupler devices or attachments, air brakes or other
appliances; provided, however, that the Company may in good faith
contest the validity of any such law, act, rule, regulation or order, or
the application thereof to the Trust Equipment or any part thereof, in
any reasonable manner which will not in the judgment of the Trustee
materially endanger the rights or interests of the Trustee or of the
holders of the Trust Certificates. The Company shall not be relieved
from any of its obligations hereunder by reason of the assertion or
enforcement of any such claims or the commencement or prosecution
of any litigation in respect thereof.

ARTICLE FIVE
EvexTs or DEFAULT AND REMEDIES

Secrion 5.01. Events of Default. The Company covenants and
agrees that in case:

(a) “the Coxhpany shall default in the payment of any part of
the rental payable hereunder for more than ten days after the same
shall have become due and payable, or

(b) the Company shall enter into any lease or car contract
prohibited by the second paragraph of Section 4.09 or make or
suffer any unauthorized assignment or transfer of its rights here-
under or shall make any unauthorized transfer or lease (including,
for the purpose of this clause, contracts for the use thereof) of any
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of the Trust Equipment, or, except as herein authorized, shall part
with the possession of any of the Trust Equipment, and shall fail or
refuse either to cause such assighment or transfer or lease to be
canceled by agreement of all parties having any interest therein
and recover possession of such Trust Equipment within 30 days
after the Trustee shall have demanded in writing such cancelation
and recovery of possession, or within said 30 days to deposit with
the Trustee a sum in cash equal to the Net Book Value as reflected
in ETC’s latest available quarterly financial statements immedi-
ately preceding the date of such unauthorized action of such Trust
Equipment (any sum so deposited to be returned to the Company
upon the cancelation of such assignment, transfer or lease and the
recovery of possession by the Company of such Trust Equipment),
or

(¢) the Company shall, for more than 30 days after the
Trustee shall have demanded in writing performance thereof, fail
or refuse to comply with any other of the terms and covenants
hereof on its part to be kept and performed, or to make provision
satisfactory to the Trustee for such compliance, or

(d) the lease provided for herein shall be terminated by
operation of law, or

(e) any proceedings shall he commenced by or against the
Company, Equipment Co. or ETC under any federal or state law
relating to bankruptey or insolvency, or laws relating to the relief
of debtors, readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extensions, or appointing a receiver or de-
creeing or ordering the winding up or liquidation of the affairs of
the Company, Equipment Co. or KXTC or similar proceedings for
any relief which includes or might result in, any material modifica-
tion of the obligations of the Company, Equipment Co. or ETC
hereunder, under the guarantee endorsed on the Trust Certificates
and under any instrument made in connection with the purchase of
the Trust Certificates by the initial holders thereof, (unless such
proceedings shall have been discharged, dismissed, stayed or other-
wise rendered ineffective within 60 days from the date of the filing
thereof [but then only so long as such stay shall continue in foree or
such ineffectiveness shall continue]) and all the obligations of the
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Company, Equipment Co. or ETC hereunder, as the case may be,
under the guaranty endorsed on the Trust Certificates and under
any instrument made in connection with the purchase of the Trust
Certificates by the initial holders thereof, shall not have been duly
assumed in writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers appointed for the Com-
pany, Equipment Co. or ETC or for its property in connection
with such proceedings in such manner that such obligations shall
have the same status as obligations incurred by such trustee or
trustees or receiver or receivers, within 30 days after such ap-
pointment, if any, or 60 days after such proceedings shall have
been commenced, whichever shall be earlier, or

(f) the Company, Equipment Co. or ETC shall institute pro-
ceedings to be adjudicated a bankrupt or insolvent or shall con-
sent to the institution of bankruptey or insolvency proceedings
against it or shall file a petition or answer or consent seeking reor-
ganization or relief under the Bankruptey Act or any other federal
or state law relating to bankruptcy or insolvency or shall consent
to the filing of any such petition or shall consent to the appoint-
-ment of a receiver or shall make an assignment for the benefit of
creditors or shall admit in writing its inability to pay its debts gen-
erally as they become due, or action shall be taken by the Company,
Equipment Co. or ETC in furtherance of any of the aforesaid
purposes, o

then, in any such case (herein sometimes called an Event of Default),
the Trustee in its discretion may, and upon the written request of the
holders of a majority in unpaid principal amount of the then outstand-
ing Trust Certificates shall, by notice in writing delivered to the Com-
pany, declare to be due and payable forthwith the entire amount of
the rentals (but not including rentals required for the payment of
interest accruing after the date of such declaration) payable by the
Company as set forth in Section 4.04 and not theretofore paid. There-
upon the entire amount of such rentals shall forthwith become and
shall be due and payable immediately without further demand, together
with interest at the rate of 9%% per annum, to the extent legally
enforceable, on any portion thereof overdue. .

In case one or more Events of Default shall happen, the Trustee in
its diseretion also may, and upon the written request of the holders of
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a majority in unpaid principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the Company, de-
clare the unpaid principal of all the Trust Certificates then outstanding
to be due and payable, and thereupon the same shall become and be
immediately due and payable. :

In case the Company shall fail to pay any instalment of rental pay-
able pursuant to Section 4.04(3) or (4) when and as the same shall
have become due and payable hereunder, and such default shall have
continued for a period of ten days, the Trustee, in its own name
and as trustee of an express trust, shall be entitled and empowered to
institute any action or proceedings at law or in equity for the collection
of the rentals so due and unpaid, and may prosecute any such action or
proceedings to judgment or final decree, and may enforce any such
Jjudgment or final decree against the Company or other guarantors of
the Trust Certificates and collect in the manner provided by law out of
the property of the Company or other obligor upon the Trust Cer-
tificates wherever situated the moneys adjudged or decreed to be
payable. :

In case there shall be pending proceedings for the bankruptey or
for the reorganization of the Company, Equipment Co. or ETC under
the Bankruptcy Act or any other applicable law, or in case a receiver or
trustee shall have been appointed for the property of the Company,
Equipment Co. or ETC, or in case of any other judicial proceedings
relative to the Company, Equipment Co. or ETC, or to the creditors
or property of the Company, Equipment Co. or ETC, the Trustee,
irrespective of whether the rental payments hereunder or the unpaid
principal amount of the Trust Certificates shall then be due and pay-
able as herein or therein expressed whether by declaration or other-
‘wise and irrespective of whether the Trustee shall have made any
demand or declaration pursuant to the provisions of this Section, shall
be entitled and empowered, by intervention in such proceedings or
otherwise, to file and prove a claim or claims for the entire amount of
the rentals (but not including rentals required for the payment of inter-
est accruing after the date of such payment of all amounts due), and to
file such other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attorneys and
counsel, and for reimbursement of all expenses and liabilities incurred,
and all advances made, by the Trustee except as a result of its gross
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negligence or wilful misconduct) and of the holders of the Trust Cer-
tificates allowed in such proceedings and to collect and receive any
moneys or other property payable or deliverable on any such claims,
and to distribute all amounts received with respect to the claims of the
holders of the Trust Certificates and of the Trustee on their behalf; and
any receiver, assignee or trustee in bankruptcy or reorganization is
hereby authorized by each of the holders of the Trust Certificates to
make payments to the Trustee, and, in the event that the Trustee shall
consent to the making of payments directly to the holders of the Trust
Certificates, to pay to the Trustee such amount as shall be sufficient to
cover reasonable compensation to the Trustee, its agents, attorneys
and counsel, and all other expenses and liabilities incurred, and all
advances made, by the Trustee except as a result of its gross negligence
or wilful misconduct.

All rights of action and to assert claims under this Agreement, or
under any of the Trust Certificates, may be enforced by the Trustee
without the possession of any of the Trust Certificates or the produc-
tion thereof on any trial or other proceedings relative thereto, and any
such action or proceedings instituted by the Trustee shall be brought in
its own name as trustee of an express trust, and any recovery of judg-
ment shall be for the ratable benefit of the holders of the Trust
Certificates. In any proceedings brought by the Trustee (and also any
proceedings involving the interpretation of any provisions of this
Agreement to which the Trustee shall be a party) the Trustee shall be
held to represent all the holders of the Trust Certificates, and it shall
not be necessary to make any holders of the Trust Certificates parties
to such proceedings. ‘

Section 5.02. Remedies. In case of the happening of any Event
of Default, the Trustee may by its agents enter upon the premises of
the Company and of any Affiliate or of any lessee (or other person
having acquired the use of the Trust Equipment) where any of the
Trust Equipment may be and take possession of all or any part of the
Trust Equipment and withdraw fhe same from said premises (subject
to any rights of quiet possession of any lessee under any lease permitted
hereunder), retaining all payments which up to that time may have
been made on account of rental for the Trust Equipment and other-
wise, and shall be entitled to collect, receive and retain all unpaid
mileage or other charges of any kind earned by the Trust Equipment or
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any part thereof, and may lease or otherwise contract for the use of the
Trust Equipment or any part thereof; or the Trustee may with or
without retaking possession (but only after declaring due and payable
the entire amount of rentals payable by the Company and the unpaid
principal of all the then outstanding Trust Certificates, as provided in
Section 5.01) sell the Trust Equipment or any part thereof, free from
any and all claims of the Company at law or in equity, in one lot and
as an entirety or in separate lots, at public or private sale, for cash or
upon credit, in its discretion, and may proceed otherwise to enforce
its rights and the rights of the holders of then outstanding Trust Cer-
tificates, all subjeet to any mandatory requirements of law applicable
thereto. Upon any such sale, the Trustee itself may bid for the property
offered for sale or any part thereof. Any such sale may be held or
conducted at such place and at such time as the Trustee may specify, or
as may be required by law, and without gathering at the place of sale
the Trust Equipment to be sold, and in general in such manner as the
Trustee may determine, but so that the Company may and shall have
a reasonable opportunity to bid at any such sale. After the Trustee
has fully exercised its remedies hereunder, the Company shall cease
to have any rights or remedies in respect of the Trust Equipment here-
under, but all such rights and remedies shall be deemed thenceforth to
have been waived and surrendered by the Company, and no payments
theretofore made by the Company for the rent or use of the Trust
Equipment or any of it shall give to the Company any legal or equitable
interest or title in or to the Trust Equipment or any of it or any cause
or right of action at law or in equity in respect of the Trust Equipment
against the Trustee or the holders of interests hereunder. No such
taking of possession, withdrawal, lease or sale of the Trust Equipment
by the Trustee shall be a bar to the recovery by the Trustee from the
Company of rentals then or thereafter due and payable, or of principal
and interest in respect of the Trust Certificates, and the Company
shall be and remain liable for the same until such sums have been
realized as, with the proceeds of the lease or sale of the Trust Equip-
ment, shall be sufficient for the discharge and payment in full of all
the obligations of the Company under this Agreement.

Srcriox 5.03. Application of Proceeds. If the Trustee shall exer-
cise any of the powers conferred upon it by Sections 5.01 and 5.02, all
payments made by the Company to the Trustee, and the proceeds of
any judgment collected from the Company by the Trustee, and the
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proceeds of every sale or lease by the Trustee of any of the Trust
Equipment, together with any other sums which may then be held by
the Trustee under any of the provisions hereof (other than sums held
in trust for the payment of specific Trust Certificates or a part thereof,
or interest thereon) shall be applied by the Trustee to the payment,
in the following order of priority, (a) of all proper charges, expenses
or advances made or incurred by the Trustee in accordance with the
provisions of this Agreement and (b) of the interest then due, with
‘interest on overdue interest at the rate of 9% % pér annum, to the
extent legally enforceable, and of the principal of all the outstanding
Trust Certificates, with interest thereon at the rate of 974% per
annum, to the extent legally enforceable, from the last preceding in-
terest payment date, whether such Trust Certificates shall have then
matured by their terms or not, all such payments to be in full if such
proceeds shall be sufficient, and if not sufficient, then pro rata without
preference between principal and interest.

After all such payments in full shall have been made, the title to
any of the Trust Equipment remaining unsold shall be conveyed by the
Trustee to the Company free from any further liabilities or obligations
to the Trustee hereunder. If after applying all such sums of money
realized by the Trustee as aforesaid there shall remain any amount
due to the Trustee under the provisions hereof, the Company agrees
to pay the amount of such deficit to the Trustee. If after applying as
aforesaid the sums of money realized by the Trustee there shall remain
a surplus in the possession of the Trustee, such surplus shall be paid
to the Company.

Secrion 5.04. Waiwers of Default. Prior to the deeclaration of
the acceleration of the maturity of the rentals and of the maturity of all
the Trust Certificates as provided in Section 5.01, the holders of a
majority in aggregate unpaid principal amount of the Trust Certifi-
cates at the time outstanding may on behalf of the holders of all the
Trust Certificates waive by an instrument in writing delivered to the
Trustee any past default and ifs consequences, except a default in the
payment of any instalment of rental payable pursuant to Section
4.04(3) or (4), but no such waiver shall extend to or affect any sub-
sequent default or impair any right consequent thereon.

If at any time after the principal of all the Trust Certificates shall
have been declared and become due and payable or if at'any time after
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the entire amount of rentals shall have been declared and become due
and payable, all as provided in Section 5.01, but before October 15,
1992, all arrears of rent (with interest at the rate of 97%:% per annum
upon any overdue instalments, to the extent legally enforceable), the ex-
penses and reasonable compensation of the Trustee, together with all
expenses of the trust occasioned by the Company’s default, and all
other sums which shall have become due and payable by the Company
hereunder shall be paid by the Company before any sale or lease by
the Trustee of any of the Trust Equipment, and every other default
shall be made good or secured to the satisfaction of the Trustee, or
provision deemed by the Trustee to be adeguate shall be made therefor,
then, and in every such case, the Trustee, if so requested by the
holders of a majority in unpaid principal amount of the Trust Cer-
tificates then outstanding, shall by written notice to the Company
waive the default by reason of which there shall have been such decla-
ration or declarations and the consequences of such default, but no such
waiver shall extend to or affect any subsequent default or impair any
right consequent thereon.

Section 5.05. Obligations of Company Not Affected by Reme-
dies. No retaking of possession of the Trust Equipment by the Trustee,
or any withdrawal, lease or sale thereof, nor any action or failure or
omission to act against the Company or in respect of the Trust Equip-
ment, on the part of the Trustee or on the part of the holder of any
Trust Certificate, nor any delay or indulgence granted to the Company
by the Trustee or by any such holder, shall affect the obligations of
the Company hereunder or the obligations of the Company, Equipment
Co. or ETC under the guaranty endorsed on the Trust Certificates.

The Company, Equipment Co. or ETC hereby waive presentation
and demand in respect of any of the Trust Certificates and waive notice
of presentation, of demand and of any default in the payment of the
principal of and interest on the Trust Certificates.

Secrion 5.06. Company to Deliver Trust Equipment to Trustee.
In case the Trustee shall rightfully demand possession of any of the
Trust Equipment in pursuance of this Agreement, the Company will,
at its own expense, forthwith and in the usual manner and at usual
speed, cause such Trust Equipment to be drawn to such point or points
as shall reasonably be designated by the Trustee and will there deliver
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or cause to be delivered the same to the Trustee; or, at the option of
the Trustee, the Trustee may keep such Trust Equipment, at the ex-
pense of the Company, on any lines of railroad or premises approved
by the Trustee until the Trustee shall have leased, sold or otherwise
disposed of the same. The performance of the foregoing covenant is of
the essence of this Agreement and upon application to any court hav-
ing jurisdiction in the premises, the Trustee shall be entitled to a de-
cree against the Company requiring the specific performance thereof.

Secrion 5.07. Trustee to Giwe Notice of Default. The Trustee
shall give to the registered holders of the Trust Certificates notice of
each Event of Default hereunder actually known to the Trustee at its
Corporate Trust Office, within 30 days after it so learns of the same,
unless remedied or cured before the giving of such notice.

Secrron 5.08. Control by Holders of Trust Certificates. The
registered holders of a majority in aggregate unpaid principal amount
of the then outstanding Trust Certificates, by an instrument or instru-
ments in writing executed and delivered to the Trustee, shall have the
right to direct the time, method, and place of conducting any proceeding
for any remedy available to the Trustee, or exercising any trust or
power conferred on the Trustee; provided, however, that the Trustee
shall have the right to decline to follow any such direction (i) if the
Trustee shall be advised by counsel that the action so directed may not
lawfully be taken or (ii) if the Trustee shall be advised by counsel that
the action so directed may involve it in personal liability. The Trustee
may take any other action deemed proper by the Trustee which is not
inconsistent with any such direction given hereunder.

Sectron 5.09. Remedies Cumulative; Subject to Mandatory Re-
quirements of Law. 'The remedies in this Agreement provided in favor
of the Trustee and the holders of the Trust Certificates, or any of them,
shall not be deemed exclusive, but shall be cumulative, and shall be in
addition to all other remedies in their favor existing at law or in equity;
and such remedies so provided in this Agreement shall be subject in all
respects to any mandatory requirements of law at the time applicable
thereto, to the extent such requirements may not be waived on the part
of the Company.
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ARTICLE SIX

AppiTIONAL COVENANTS AND AGREEMENTS BY THE COMPANY,
Equrpmext Co. axp ETC

Section 6.01. Guaranty of Company, Equipment Co. and ETC.
The Company, Equipment Co. and ETC jointly and severally uncondi-
tionally covenant, agree and guarantee that the holder of each of the
Trust Certificates shall receive the principal amount thereof, in such
coin or currency of the United States of America as, at the time of
payment, shall be legal tender for the payment of public and private
debts, when and as the same shall become due and payable, in accordance
with the provisions thereof or of this Agreement (and, if not so paid,
with interest thereon until paid at the rate of 9% % per annum, to the
extent legally enforceable), and shall receive interest thereon in like
money at the rate specified therein, at the times and place and other-
wise as expressed in the Trust Certificates (and, if not so paid, with
interest thereon until paid at the rate of 973 % per annum, to the extent
legally enforceable) ; and the Company, Equipment Co. and ETC each
agrees to endorse upon each of the Trust Certificates, at or before the
issuance and delivery thereof by the Trustee, their joint and several
guaranty of the prompt payment of the principal thereof and of the
interest thereon, in substantially the form hereinbefore set forth.
Said guaranty so endorsed shall be signed in the name and on behalf
of the Company, Equipment Co. and ETC, each, by the manual or
faesimile signature of its President, a Vice President or the Controller.
In case any officer of the Company, Equipment Co. or ETC whose
signature shall appear on said guaranty shall cease to be such officer
before the Trust Certificates shall have been issued and delivered by
the Trustee, or shall not have been acting in such capacity on the date
of the Trust Certificates, such guaranty shall nevertheless be as effec-
tive and binding upon the Company, Equipment Co. and ETC as though

the person who signed said guaranty had not ceased to be or had then
been such officer. :

Equipment Co. and ETC further jointly and severally uncondi-
tionally guarantee to the Trustee and the holders of the Trust Certi-
ficates the due and punctual performance of all undertakings and
obligations of the Company under this Agreement and unconditionally
guarantee to the Trustee and the holders of the Trust Certificates that
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all sums payable by the Company under this Agreement will be
promptly paid when due in accordance with the provisions of this
Agreement and, in case of default by the Company in any such obliga-
tions or payment, Equipment Co. and ETC agree punctually to perform
or pay the same, irrespective of any enforcement against the Company
of any of the rights of the Trustee and the holders of the Trust Cer-
tificates under this Agreement. Equipment Co. and ETC hereby agree
that their obligations hereunder and under the aforesaid guaranty on
the Trust Certificates shall be unconditional, irrespective of the
genuineness, validity, regularity or enforeeability of this Agreement
or any other circumstance which might otherwise constitute a legal
or equitable discharge of a guarantor. No waiver by the Trustee or
the holders of any of the Trust Certificates of any of their rights
hereunder or under the Trust Certificates and no action by the Trustee
or the holders of any of the Trust Certificates to enforce any of their
rights or failure to take, or delay in taking, any such action shall affect
the obligations of Equipment Co. and ETC hereunder or under said
guaranty of the Trust Certificates.

Secrion 6.02. Discharge of Liens. The Company covenants and
agrees that it will pay and discharge, or cause to be paid and dis-
charged, or make adequate provision for the satisfaction or discharge
of, any debt, tax, charge, assessment, obligation or claim which if
unpaid might become a lien, charge, security interest or other encum-
brance upon or against any of the Trust Equipment; but this provision
shall not require the payment of any such debt, tax, charge, assess-
ment, obligation or claim so long as the validity thereof shall be con-
tested in good faith and by appropriate legal proceedings, provided
that such contest will not materially endanger the rights or interests
of the Trustee or of the holders of the Trust Certificates and the
Company shall have furnished the Trustee with an Opinion of Counsel
to such effect. If the Company does not forthwith pay and discharge,
or cause to be paid and discharged, or make adequate provision for the
satisfaction or discharge of, any such debt, tax, charge, assessment,
obligation or claim as required by this Section, the Trustee may, but
shall not be obligated to, pay and discharge the same and any amount
so paid shall be secured by and under this Agreement until reimbursed

by the Company.

SecrioN 6.03. Recording. The Company will, promptly after the
execution and delivery of this Agreement and each supplement or
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amendment hereto cause the same to be duly filed and recorded with the
Interstate Commerce Commission in accordance with Section 20c of the
Interstate Commerce Act. The Company will from time to time do and

. perform any other act and will execute, acknowledge, deliver, file, regis-

ter and record and will refile, reregister and rerecord any and all
further instruments required by law or reasonably requested by the
Trustee for the purpose of proper protection of the title of the Trustee
and the rights of the holders of the Trust Certificates and of fully
carrying out and effectuating this Agreement and the intent hereof.

~ Promptly after the execution and delivery of this Agreement and
of each supplement or amendment hereto, the Company will furnish to
the Trustee an Opinion of Counsel stating that, in the opinion of such
counsel, such document or financing statement relating to such docu-
ment has been properly deposited, filed, registered and recorded and
redeposited, refiled, reregistered and rerecorded, if necessary, so as
effectively to protect the title of the Trustee to the Trust Equipment
and its rights and the rights of the holders of the Trust Certificates
hereunder and reciting the details of such action.

. SEecrion 6.04. Further Assurances. The Company, Equipment
Co. and ETC each covenants and agrees from time to time to do all
such-acts and execute all such instruments of further assurance as it
shall be reasonably requested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement and the
intent hereof.

SecrioN 6.05. Merger or Consolidation. The Company, Equip-
ment Co. and ETC each covenants and agrees that in the eventuality
that it should merge or consolidate with another corporation, the sur-
vivor of such merger or consolidation shall be a solvent corporation
organized under the laws of the United States of America or a state
thereof or the District of Columbia and such survivor (if not the Com-
pany or Equipment Co. or ETC, as the case may be) shall assume all the
obligations and liabilities of the Company, Equipment Co. or ETC, as
the case may be, hereunder and as guarantor of the Trust Certificates.

ARTICLE SEVEN
CoNCERNING THE HOLDERS OF TrRUST CERTIFICATES

" SectioN 7.01. Ewvidence of Action Taken by Holders of Trust
Certificates. Whenever in this Agreement it is provided that the
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holders of a specified percentage in aggregate unpaid principal amount
of the Trust Certificates may take any action (including the making of
any demand or request, the giving of any notice, consent or waiver or
the taking of any other action), the fact that at the time of taking any
such action the holders of such specified percentage have joined therein
may be evidenced by any instrument or any number of instruments of
similar tenor executed by holders of Trust Certificates in person or by
agent or proxy appointed in writing.

Secrion 7.02. Proof of Execution of Instruments and of Holding
of Trust Certificates. Proof of the execution of any instrument by a
holder of Trust Certificates or his agent or proxy and proof of the
holding by any person of any of the Trust Certificates shall be sufficient
if made in the following manner:

The fact and date of the execution by any such person of any in-
strument may be proved by the certificate of any notary public or other
officer of any jurisdiction within the United States of America author-
ized to take acknowledgments of deeds to be recorded in such jurisdic-
tion that the person executing such instrument acknowledged to him
the execution thereof, or by an affidavit of a witness to such execution
sworn to before any such notary or other such officer. Where such
execution is by or on behalf of any legal entity other than an individual,
such certificate or affidavit shall also constitute proof of the authority
of the person executing the same.

_The ownership of Certificates may be proved by the register of
such Trust Certificates or by a certificate of the registrar thereof.

Secrion 7.03. Trust Certificates Owned by Company. In deter-
mining whether the holders of the requisite unpaid principal amount of
the Trust Certificates have concurred in any direction, request or con-
sent under this Agreement, Trust Certificates which are owned by the
Company or by any other obligor on the Trust Certificates or by an
Affiliate of the Company or any such other obligor shall be disregarded,
except that for the purpose of determining whether the Trustee shall be
protected in relying on any such direction, request or consent, only
Trust Certificates which are actually known to the Trustee at its Corpo-
rate Trust Office to be so owned shall be disregarded.
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Secrion 7.04. Right of Revocation of Action Taken. At any time
prior to (but not later than) the evidencing to the Trustee, as provided
in Section 7.01, of the taking of any action by the holders of the percent-
age in aggregate unpaid principal amount of the Trust Certificates
specified in this Agreement in connection with such action, any holder
of a Trust Certificate the serial number of which is shown by the evi-
dence to be included in the Trust Certificates the holders of which have
consented to such action may, by filing written notice with the Trustee
at its Corporate Trust Office and upon proof of holding as provided in
Section 7.02, revoke such action in so far as concerns such Trust
Certificate. Except as aforesaid any such action taken by the holder
of any Trust Certificate shall be conclusive and binding upon such
holder and upon all future holders and owners of such Trust Certificate
and of any Trust Certificate issued in exchange or substitution therefor,
irrespective of whether or not any notation in regard thereto is made
upon such Trust Certificate. Any action taken by the holders of the
percentage in aggregate unpaid principal amount of the Trust Certifi-
cates specified in this Agreement in connection with such action shall
be conclusive and binding upon the Company, Equipment Co. and ETC,
the Trustee and the holders of all the Trust Certificates subject to the
provisions of Section 5.08.

ARTICLE EIGHT

Tae TrusTEE

Section 8.01. Acceptance of Trust. The Trustee hereby accepts
the trust imposed upon it by this Agreement, and covenants and agrees
to perform the same as herein expressed.

Secrron 8.02. Duties and Responsibilities of the Trustee. In case
an Hvent of Default has occurred (which has not been cured), the
Trustee shall exercise such of the rights and powers vested in it by this
Agreement, and use the same degree of care and skill in their exercise,
as a prudent man would exercise or use under the circumstances in the
conduct of his own affairs. The Trustee shall not be deemed to have
knowledge of any default or Event of Default under this Agreement
prior to the time it shall have obtained actual knowledge thereof at its
Corporate Trust Office.
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No provision of this Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent
failure to act, or its wilful misconduct, except that

(a) prior to the occurrence of an Event of Default and after
the curing of all Events of Default which may have occurred :

(1) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Agreement,
and the Trustee shall not be liable except for the performance
of such duties and obligations as are specifically set forth in
this Agreement, and no implied covenants or obligations shall
be read into this Agreement against the Trustee; and

(2) in the absence of bad faith on the part of the Trustee
the Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed
therein, upon any certificates or opinions furnished to the
Trustee and conforming to the requirements of this Agree-
ment; but in the case of any such certificates or opinions which
by any provision hereof are specifically required to be furn-
ished to the Trustee, the Trustee shall be under a duty to
examine the same to determine whether or not they conform
to the requirements of this Agreement;

(b) the Trustee shall not be liable for any error of judgment
made in good faith, unless it shall be proved that the Trustee was
negligent in ascertaining the pertinent facts; provided, however,
that the foregoing provisions of this subparagraph (b) shall not
excuse the Trustee from liability for its action or inaction which
was contrary to the express provisions of this Agreement;

(¢) the Trustee shall not be liable with respect to any action
taken, suffered or omitted to be taken by it in good faith in ac-
cordance with the divection of the holders of a majority in ag-
gregate unpaid prinecipal amount of the then outstanding Trust
Certificates relating to the time, method and place of conducting.
any proceeding for any remedy available to the Trustee, or exer-
cising any trust or power conferred upon the Trustee, under- this
Agreement; :

(d) the Trustee may rely and shall be protected in acting or
refraining from acting upon any resolution, certificate, statement,
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instrument, opinion, report, notice, request, consent, order, Trust
Certificate, guaranty or other paper or document believed by it to
be genuine and to have been signed or presented by the proper
party or parties;

(e) the Trustee may consult with counsel and any Opinion of
Counsel shall be full and complete authorization and protection in
respect of any action taken, suffered or omitted by it hereunder in
good faith and in accordance with such Opinion of Counsel;

(f) the Trustee shall be under no obligation to exercise any
of its rights or powers vested in it by this Agreement at the
request, order or direction of any of the holders of the Trust Cer-
tificates, pursuant to the provisions of this Agreement, unless such
holders shall have offered to the Trustee reasonable security or
indemnity against the costs, expenses and liabilities which might
be incurred therein or thereby; and

(g) the Trustee shall not be liable for any action taken by
it in good faith and believed by it to be authorized or within the
discretion or rights or powers conferred upon it by this Agreement.
None of the provisions contained in this Agreement shall require
the Trustee to expend or risk its own funds or otherwise incur per-
sonal financial liability in the performance of any of its dutunies or in
the exercise of any of its rights or powers, if there is reasonable
ground for believing that the repayment of such funds or adequate
indemnity against such risk or liability is not reasonably assured to
it. Whether or not therein expressly so provided, every provision
of this Agreement relating to the conduct or affecting the liability

© of or affording protection to the Trustee shall be subject to the
provisions of this Section.

Secrion 8.03. Application of Rentals. The Trustee covenants
and agrees to apply the rentals received by it under Section 4.04
when and as the same shall be received, and to the extent that such

rentals shall be sufficient therefor, for the purposes specified in Section
4.04. :

The Trustee shall not be required to undertake any act or duty in
the way of insuring, taking care of or taking possession of the Trust
Equipment or to undertake any other act or duty under this Agreement
until fully indemnified by the Company or by one or more holders of
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the Trust Certificates against all liability and expenses; and the Trustee
shall not be responsible for the filing or recording or refiling or re-
recording of this Agreement or of any supplement hereto or statement
of new numbers or any other statement or document that may be per-
mitted or required to be filed, recorded, refiled or rerecorded in any
jurisdiction to protect or perfect any of the security interests con-
templated hereby.

Section 8.04. Funds Held by Trustee; Investments. Any moneys
at any time paid to or held by the Trustee hereunder until paid out by
the Trustee as herein provided may be carried by the Trustee on non-
interest bearing deposit with itself.

At any time, and from time to time, if at the time no Event of
Default shall have occurred and be continuing, the Trustee, on Request,
shall invest and reinvest Deposited Cash held by it or cash deposited
with it pursnant to Section 4.06 or Section 4.08 (hereinafter in this
Section called Replacement Funds) in Investments, at such prices,
including any premium and accrued interest, as are set forth in such
Request, such Investments to be held by the Trustee in trust for the
benefit of the holders of the Trust Certificates.

The Trustee shall, on Request, or the Trustee may, in the event
funds are required for payment against acceptance of Trust Equip-
ment, sell such Investments, or any portion thereof, and restore to
Deposited Cash or Replacement Flunds, as the case may be, the proceeds
of any such sale up to the amount paid for such Investments, including
accrued interest. '

The Trustee shall restore to Deposited Cash or Replacement
Funds, as the case may be, out of rent received by it for that pur-
pose under the provisions of Section 4.04(1), an amount equal to any
expenses incurred in connection with any purchase or sale of Invest-
ments and also an amount equal to any loss of principal incident to the
sale or redemption of any Investments for a sum less than the amount
paid therefor, including accrued interest.

Until such time as, to the actual knowledge of the Trustee (obtained
at its Corporate Trust Office), the Company shall be in default under the
terms hereof, the Company shall be entitled to receive any interest (in
excess of accrued interest paid from Deposited Cash or Replacement
Funds at the time of purchase) or other profit which may be realized
from any sale or redemption of Investments.
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Secrion 8.05. Trustee Not Liable for Delivery Delays or Defects
m Equipment or Title. The Trustee shall not be liable to anyone for
any delay in the delivery of any of the Trust Equipment, or for any
default on the part of the manufacturers thereof or of the Company, or
for any defect in any of the Trust Equipment or in the title thereto,
nor shall anything herein be construed as a warranty on the part of
the Trustee in respect thereof or as a representation on the part of
the Trustee in respect of the value thereof or in respect of the title
thereto or the security afforded thereby.

The Trustee may perform its powers and duties hereunder by or
through such attorney and agents as it shall appoint, and shall be
answerable only for its own negligent acts, negligent failures to act
and wilful misconduct and not for the default or misconduct of any
attorney or agent appointed by it with reasonable eare. The Trustee
shall not be responsible in any way for, and makes no representation
with respect to, the recitals herein contained or the execution or validity
or enforceability of this Agreement or the Trust Certificates (except

for its own execution thereof) or the guaranty by the Company, Equip-
ment Co. or ETC.

The Trustee shall be entitled to receive payment of all of its ex-
penses and disbursements hereunder, including reasonable counsel
fees, and to receive reasonable compensation for all services rendered
by it in the execution of the trust hereby created, all of which shall be
paid by the Company.

The Trustee in its individual capacity may own, hold and dispose of
Trust Certificates.

Any moneys at any time held by the Trustee or any paying agent
hereunder shall, until paid out or invested by the Trustee or any paying
agent as herein provided, be held by it in trust as herein provided for
the benefit of the holders of the Trust Certificates.

Seorion 8.06. Resignation and Removal; Appointment of Suc-
cessor Trustee.

(a) The Trustee may resign and be discharged of the trust created
by this Agreement by giving 30 days’ written notice to the Company
‘and holders of Trust Certificates and such resignation shall take effect
upon receipt by the Trustee of an instrument of acceptance executed by
a successor trustee as herein provided in this Section.
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(b) The Trustee may be removed at any time by an instrument in
writing signed by the holders of a majority in aggregate unpaid prin-
cipal amount of the Trust Certificates then outstanding, delivered to
the Trustee and to the Company.

(e) If at any time the Trustee shall resign or be removed or other-
wise become incapable of acting or, if at any time a vacancy shall occur
in the office of the Trustee for any other cause, a successor trustee may
be appointed by the holders of a majority in aggregate unpaid principal
amount of the then outstanding Trust Certificates by an instrument in
writing delivered to the Company and the Trustee. Until a successor
trustee shall be appointed by the holders of Trust Certificates as herein
authorized, the Company by an instrument in writing executed by order
of its board of directors shall appoint a trustee to fill such vacancy.
A successor trustee so appointed by the Company shall immediately
and without further act be superseded by a successor trustee appointed
by the holders of Trust Certificates in the manner provided above if
such appointment is made within one year after completion of the
notice, in the manner provided in the next succeeding paragraph, of
the appointment of a successor trustee by the Company. Kvery suec-
cessor trustee appointed pursuant to this Section shall be a national
bank or a bank or trust company incorporated under the laws of the
United States of America or the State of New York, the State of
Illinois, the State of California or the State of Oregon having its
principal office in the City of New York, the City of Chicago, the City
and County of San Francisco or the City of Portland and having a
capital and surplus of not less than $50,000,000, if there be such an
institution willing, qualified and able to accept the trust upon reason-
able or customary terms.

(d) The Company shall give notice to the holders of all outstand-
ing Trust Certificates of each resignation or removal of the then
Trustee and of each appointment by the Company of a successor trustee
pursuant to this Section by mailing written notice of such event by
first-class mail, postage prepaid.

Secrion 8.07. Acceptance of Appointment by Successor Trustee.
Any successor trustee appointed as provided in Section 8.06 shall
execute, acknowledge and deliver to the Company and to its predecessor
trustee an instrument accepting such appointment hereunder, and, sub-
ject to the provisions of Section 8.06(a) thereupon the resignation or
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removal of the predecessor trustee shall become effective and such
successor trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers, duties and obligations of its
predecessor hereunder, with like effect as if originally named as Trustee
herein; but, nevertheless, on the Request of the Company or written
request of the successor trustee, upon payment of its charges then
unpaid, the trustee ceasing to act shall execute and deliver an instru-
ment fransferring to such successor frustee all the rights and powers
of the trustee so ceasing to act. Upon written request of any such
successor trustee, the Company shall execute any and all instruments in
writing for more fully and certainly vesting in and confirming to such
successor trustee all such rights and powers. Any trustee ceasing to
act shall, nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due it pursuant
to the provisions of Section 8.05.

Secrion 8.08. Merger or Consolidation of Trustee. Any corpo-
ration into which the Trustee may be merged or converted or with
which it may be consolidated or any corporation resulting from any
merger, conversion or consolidation to which the Trustee shall be a
party shall be the successor of the Trustee hereunder, provided such
corporation shall be qualified under the provisions of Section 8.06,
without the execution or filing of any paper or any further act on the
part of any of the parties hereto, anything herein to the contrary not-
withstanding.

Secrion 8.09. Return of Certain Moneys to Company. Notwith-
standing any provision of this Agreement, any moneys paid to the
Trustee which are applicable to the payment of the principal of, or
interest on, any Trust Certificates which remain unclaimed for five
years after the day when such moneys were due and payable shall then
be repaid to the Company upon Request, and the holders of such Trust
Certificates shall thereafter be entitled to look only to the Company
for payment thereof and all liability of the Trustee with respect to
such moneys shall thereupon cease; provided, however, that before the
repayment of such moneys to the Company as aforesaid, the Trustee
may first publish a notice, in such form as may be deemed appropriate
by the Trustee, in respect of the Trust Certificates so payable and not
presented and in respect of the provisions hereof relating to the repay-
ment to the Company of the moneys held for the payment thereof.
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ARTICLE NINE
MiscELLANEOUS

Seorton 9.01. Rights Confined to Parties and Holders. Nothing
expressed or implied herein is intended or shall be construed to confer
upon or to give to any person, firm or corporation, other than the
parties hereto and the holders of the Trust Certificates, any right,
remedy or claim under or by reason of this Agreement or of any term,
covenant or condition hereof, and all the terms, covenants, conditions,
promises and agréements contained herein shall be for the sole and
exclusive benefits of the parties hereto and their successors and of the
holders of the Trust Certificates. :

Section 9.02. No Recourse. No recourse under any obligation,
covenant or agreement of this Agreement, or of the guaranty endorsed
on any Trust Certificate, shall be had against any incorporator, stock-
holder, officer or director, past, present or future, of the Company,
Equipment Co. or ETC, as such, solely by reason of the fact that such
person is an incorporator, stockholder, officer or director, whether by
virtue of any constitutional provision, statute or rule of law or by the
enforcement of any assessment or penalty or otherwise, all such lia-
bility, whether at common law, in equity, by any constitutional provi-
sion, statute or otherwise, of incorporators, stockholders, officers or
directors being forever released as a condition of and as consideration
for the execution of this Agreement.

" Secrion 9.03. - Binding Upon Assigns. Except as otherwise pro-
vided herein, the provisions of this Agreement shall be binding upon
and shall inure to the benefit of the parties hereto and their respective
successors and assigns,

Srction 9.04. Notices. All demands, notices and communications
hereunder shall be in writing and shall be deemed to have been duly
given if personally delivered at or mailed postage prepaid by registered
mail to (a) in the case of the Company, Equipment Co. or ETC, 2200
East Devon Avenue, Des Plaines, Illinois 60018, or such other address
as may hereafter be furnished to the Trustee in writing by the Company,
Equipment Co. or ETC and (b) in the case of the Trustee, The Oregon
Bank, 319 SW Washington Street, Portland, Oregon 92704, attention:
Corporate Trust Department, or such other address as may hereafter be
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furnished to the Company, Equipment Co. or ETC in ertmg hy the

Trustee. An affidavit by any person representing or acting on behalf of
the Company or the Trustee as to such mailing, having the reglstery

receipt attached, shall be conclusive evidence of the giving of such

demand, notice or communication.

Sectron 9.05. FEffect of Headings.

.05. The Article and Section head-
ings herein are for convenience only and shall not affect the construe-

tion hereof.

Date Executed. This Agreement shall be deemed -

/('['_1 ‘\\ .

. Sectron 9.06.
to have heen executed on the date of the acknowledgment thereof by\

the officer of the Trustee who signed it on behalf of the Trustee.

Secrron 9.07. Illinois Law Governs. The provisions of this
Agreement, and all the rights and obligations of the parties hereunder,
shall be governed by the laws of the State of Illinois

Ixn wrtness wHEREOF, the Company, Equipment Co., ETC and the
Trustee have caused their names to be signed hereto by their respec-

tive officers thereunto duly authorized and their respective corporate
seals, duly attested, to be hereunto affixed as of the day and yéar: ﬁrst

above written.

Tae OrecoN BANK,

[ CORPORATE SEAL]

........

Trust Officer

{ CORPORATE SEAL]
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S EEVTE I ST
VA

. ) Unitep StaTES RATLWAY EQUIPMENT
S Co., : ’
[ CORPORATE SEAL] g M
: by .......7 W owes
Vice Président
-~ j,:, 2%

+%: 7. [CORPORATE SEAL]

Tee

[ i v\!f
Assistant Secretary
L
R
' \; ........ \:
£1 D
o > .
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State oF OrEGON
sS
CounTy or MULTNOMAH

n this / day 0 421977, before me personally ap-

peared to me personally known, who, being by }. ROy

me duly swor that he {s a Vice President of Tre Orrcox B‘ANK'\- ﬁ/\/:é’
that one of the seals affixed to the foregoing instrument is the COr-_ = s~ _ %

porate seal of said nettenat—benking—sssociation, that said J.—nstru- § A

ment was signed and sealed on behalf of said na&on-al—ba&ﬁa—ng—&sseer ,
atien by authority of its Board of Directors and he acknowledgea@a,t =

the execution of the foregoing instrument was the free act and deed oﬂ R e ;
said asseciation. 2% ~’ _oo e

I
¢
. 3
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g ettt

~

]
i)
)
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DT

‘).‘
L

[ NOTARIAL SEAL]

-~
£
. CS }\': :‘:“a
g _f
My Commission expires: Ep Y
Lo
T/25/75 %2

W

State or ILLiNois )
County oF Coor |

On this day of W'/fé"/ 1977, before me personally ap-

peared Ralph E., Belll | to me personally known, who, being by me duly-70
sworn, says that he 1s a Vice President of Uxirep STaTES RAILWA\Y" A

LEASING CompaNY, that the seal affixed to the foregoing instrument:is the "?é‘i
corporate seal of said corporation, that said instrument was :smned =Tz P B
"and sealed on behalf of said corporation by authority of its Bérdiof. ~-~ i E
Directors and he acknowledged that the execution of the foregpmg ~3g.=s §
instrument was the free act and deed of said corporation. X S
OO

[NOTARIAL SEAL]

My Commission expires:

My Commission Expires Sept. 22, 1978 3/,“-: '~l’§ N
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Stare oF IrniNos |

County or Coox [ 5
On this day of W 1977, before me personally ap-

S o ;E ﬂ;’:pg]ared Ralph 2., ‘Beﬁ) to me personally known, who, being by me duly
T ’Jéwbgn, says that he is a Vice President of UNITED STATES RAITLWAY
=, B quiemenT Co., that the seal affixed to the foregoing instrument is the
R cérp(‘ﬂ'ate seal of said corporation, that said instrument was signed and
“séaled on behalf of said corporation by authority of its Board of
qeptors and he acknowledged that the execution of the foregoing
t was the free act and deed of said corporation.

€3

o :Jng umen
U

/

o s
\“‘; 2 :Sa: ”"4,

§ y"’s"’“m‘:‘"’:— 5/2

s): ;o . aﬂ,;;’ «;’ o v oA ENA s N e T STt s e .
S5 AT oY 2 Notary Public
£ "I _.~My Coinmission expires:
= w3 . L ) ; 1:: o)
27 e T i ._Ex Commlssmn Expires Sept. 22, 1978

z =% adiad Sy '_\\":

% 5 INANS

e LYt L Q\

AT
.Stam oF ILLINOIS 2

e l"'COUNTY oF Coox W
day of >Lﬂ" 1977, before me personally ap-

On this
pearedRalph E. Belll, to me personally known who, being by me duly

o T "/asworn says that he is a Vice President of Evans TRANSPORTATION

= “@’GMPANY, that the seal affixed to the foregoing instrument is the cor-
'“pora:te seal of said corporation, that the said instrument was signed
:.#and sealed on behalf of said corporation by authority of its Board of
- Dxrecﬁors and he acknowledged that the execution of the foregoing

" 1nerument was the free act and deed of said corporation.

:x\
N

V- [NOTARIAL SEAL]

oy e -



SCHEDULE A

Term Car Numbers
(Years) (Both Inclusive)

Lease
Type of Car Quantity Lessee Date

5076” 70-Ton Box Cars with

Dual Air Pac ............ 274 Consolidated Rail 7-13-72

Corporation

50’6” T70-Ton Box Cars with

DFB .........ccovvu..... 70
506" 70-Ton Box Cars with

9 Belt DF-2 ............ 55

506”7 70-Ton Box Cars with
4 Heavy Duty DFB Bulk-
heads and 100-Ton Center
Plate Casting ............. 159

558

(1) Except PC269206, 269215, 260248, 269327, 269382 & 269383 7
(2) Except PC269442 ¥

(3) Except PC266847 ~

(4) Except PO269854

20 PC269150 to PC269429(1)
PC269430 to PC269500(2)

P(266820 to PC266875(3)

PC269840 to PC260999(4)
e

6F



